THE COMMON WEALTH PLAN INC.

1283 BOYLSTON STREET, BOSTON. MASSACHUSETTS 02218

EXECUTIVE OFFICES . ] ‘ AREA CODE 617
o . 266-4950

October 27, 1972

116431

Mr! Robert L. Oswald

Secretary

INTERSTATE COMMERCE COMMISSION:=
Wash1ngton D. C., 20423

Dear Sir: ‘
We|enclosed for recording with your office the following:

1.| Original and two certified true copies of Railroad Equipment Eeas1ng
Agreement dated as of September 15, 1972, between the foTTow1ng;part1es

Lessor: THE COMMONWEALTH PLAN, INC.
1255 Boylston Street
Boston, Massachusetts 02215

Lessee: SOUTHERN PACIFIC TRANSPORTATION COMPANY
One Market Street R paTION
San Francisco, California 94105(F,waemianttg¢he
Provizlons of Section 20c
2.| Original and two certified true copies of an Ass1gnment dated (epitembemct)
| 15, 1972 assigning the rents and other rights under said Railroad Equip-
ment Leasing Agreement, said Assignment being between the following

parties:
Assignor: THE COMMONWEALTH PLAN, INC. ;
1255 Boylston Street
_ Boston, Massachusetts 02215
Assignee: THE FIRST NATIONAL BANK OF BOSTON

100 Federal Street
Boston, Massachusetts 02110

The general description of the equipment covered by the said Ra11;oad Equip-

ment Leas1ng Agreement 1is as follows: _ ;
L {
AAR Mechanical Number of ~ Symbol and
Type Designation Units ‘ __Numbeérs
| o , f ‘
40| 100 ton railroad XL 300 SP 605000
boxcars having Hydra- ' ~S?ls o : through
.cushion underframes o G _ SP 605299
and equipped with belt o inclusive

—

rails and crossbars ECORDATION N0, ﬁled&
o 0CT3 11G72-1 L5PM

A SUBSIDIARY OF SOUTHEK_& PACIFIC COMPANY'. °




fee Would you please return one copy of

Mrl Robert L. Oswald - =2- _ //// N/ f7 V%
' S oah 0
No prior recordation of any of the enclosures ha§/been made ?5)
Welalso enclose check of The Commonwealth Plany " Inc. payable to the 61
Interstate Commerce Commission in the amount 6Of $100.00 for record1nq

e recorded documents in due

course to:
James Rice, Esquire
BINGHAM, DANA AND GOULD : s
100 Federa] Street /
Boston, Massachusetts 02110 /

Very truly yours,
RFC/srk
Enclosures




'CERTIFICATE OF NOTARY PUBLIC

» Richard!F. Casson, a duly commissioned Notary Public for the Commonwealth

f Messachusetts do hereby certify that I have compared the attached copy of
ailqoad Equipment Leasing Agreement dated September 15, 1972 between The
ommcnwealth Plan, Inc., Lessor and Southern Pacific Transportat1on Company ,
essee w1th the original of said Railroad Equipment Leasing Agreement and that
ha}e found that the attached copy is in every respect a true, exact and
orrect copy of the said or1g1na] _

QOO0 -~

N wiTNESSinEREOF I do hereto set my hand and seal as a Notary Pub11c as
he gforesaid, this 27thday of October, 1972, in the City of Boston, County
of S.ffo]k Commonwea]th of Massachusetts.

ff‘H

|
!
l .
! Notary-Pub]ic

6779

‘(\F

My Cdmmission Expires: August 14, 1975
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. RAILROAD EQUIPMENT' LEASING AGREEMENT

=

ging Agreemcnt made as of the hfzz day ofJﬂéZL~4&c 1972 in the City of
on,. Commonwecalth of Massachusetts, by and between THE COMONWEALTH PLAN,
of Boston, Massachusetts (herein called "Lessor') and SOUTHERN PACIFIC
SPORTATIOW COHPANY of  San Franc1sco, Callfornla (herein called "Lessee").

-on51derat10n of the mutual covenants herelnafter contalned Lessor and.

ee agree as follows:
Deflnitlons. As herein used:

(a) "Equipment"® means the following types of Equipment owned or to be
owned by the Lessor and leased by the Lessor to the Lessee or

ordered by the Lessor for lease to the Lessee as provlded heréin:

i
)

N ] ! ~_ AAR mcum ICAL NUMBER OF o ' . . . SYMBOL AND
¥ FYPE . ° . _DESIGNATION UNITS ~  MARKED - __NUMBERS
! - . ) . S .
5 ﬂC’ L CG wuni railroad . . AL 300 - "Southern Pacifc ~ SP 605000 -
boxcars having Hydra- T ' Transportation Com- through
chsﬂ on underframes . R ~ pany" and "Property SP 605299
@ ﬂ ahd‘ quipﬂed with belt o - of The Commonwealth inclusive
1 ﬁ 1r5i1; andEcrossbars. o S T Plan, Inc., Owner .

o~

i
|
‘ o (c) "1nd1v1dual Lea51ng Record" is a record

and-Lessor"

2 {b) “Acqulsltlon cost' of Equipment is an amount equal to the sum of the

vendor's delivered price, any excise tax on the Equipment, any sales.
and use taxes, expenses of installation and freight and other expenses

required to effect dellvery of the Equipment to the Lessee.
I

with respect o Equipment dated
the date of the acceptance for lease of the Equipment by the Lessee

and setting forth a full description of the Equipment, its acquisition
cost, the location of the Equipment and such other details as the
partles may desire. The Individual Leasing Record shall centain a

short form of lease to be executed by each of the parties reading
substantlally as follows:
I

"The undersigned Lessor hereby 1eases to the uﬁders1gved Lessee,

and the Lessee acknowledges delivery to it in good condition of,
_ the Equlpneﬂt'dcscrlbed above., The covenants, terms and condi-
tlons of this lease are those appearing in a gcneral Railroad

\
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_Equlpment Leasing Agreement between the undersigned Lessor and .
‘Lessee dated - , 1972 which covenants,
terms and conditions are hereby incorporated by reference.-

-THE'COVFOVWEALTH PLAN INC., Lessor

By,

SOUTHERN PACIFIC TRANSPORTATION COMPANY, Lessee

By - . ' u.‘

- (d) ."Rent" and "estimated market value for each unit of Equipment’for each
quarter during the lease term of the Equipment will ‘be dollar amounts
‘bearing the same ratios to the quarterly rental and estimated market
value for such queoxtew set. €arthidn the Exhibit pertaining to such Equip-
meuu.' dllllf‘)\L(l llt—-t"*'~na».‘1‘i-4 kel s e T Ten [olal AN r\r [ A s] "'3,'” ?mnnr' nn—w-n e
One Thousand Dollars ($1,000). The following Exhibits annexed hereto
relate to the types of Equipment set forth below: :
Exhibit ’ , .’Type of Equipment ‘

A, ' 40' 100 ton railroad boxcars having
' A . Hydra-cushion underframes and equipped -
': : s with belt rails and crossbars
"Rent" for each unit of Equipment for any extension of the lease term
shall be an amount for each quarter equal to the then fair rental value
| of such unit as agreed by Lessor and Lessee.

%gr%ementlfor Lease of Equipment. Lessor and Lessee agree that on or before
Mareh 31, 1973 Lessor shall acquire and lease to Lessee and Lessee shall lease
frow the Lessor Equipment having ‘a total aggregate acquisition cost of ap-
proglnately $6,185,000, provided that the Equipment can be obtained. In
add%tlon 'Lessor shall lease to Lessee and Lessee shall lease from Lessor
sucm other Equipment as may be mutually agreed upon. All such leases shall
be entered into in ‘the manner and upon the terms and conditions set forth -
in this Agrcement. Lessor and Lessee shall evidence their agreement to
leask. particular units of Equipment by signing and dellverlng to each other
an Ind1v1dua1 Leasing Record describing the Equipment. A request by the
Qess e to the Lessor to acquire particular Equipment for lease hercunder
sha obllgate the Lessee to lease the Equipment from the Lessor upon ac-
ceptance of the nqu1pment by the Lessee.

l
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.Delmvery.3 Lessor shall not be liable to Lessee for any failure or delay in
Pbtilning Equipment or making delivery thereof. Upon acceptance for lease
of §

quipment by Lessee and receipt by Lessor of vendor's invoice for such

Equﬁpﬂcnt approved by Lessee together with an Individual Leasing Record with

resgect to the Equipment duly executed by Lessee, Lessor shall remit to the
vendor a check for the total of the vendor's invoice for such Equipment,
provided that the amount paid to the vendor by Lessor shall not exceed the

acqu151tlon cost of the Equipment. If- the amount paid to the vendor by
. Lesdor is'less than the acquisition cost of the Equipment, to the extent
tha;’deliVery costs or costs of additions to the Equipment have been met

by Ilessee, and do not exceed the acquisition cost, Lessor shall reimburse
" Lesgee to'the extent of such payment made by Lessee up to the amount of

acqu1s:.t10n cost.

Leade term. The lease for each unit of Equipment shall become effective on
;date the Equipment is accepted for lease by the Lessee, and the’Indivi-

dual} Leasing Record for the Equipment shall be dated such date. If the

e of any Equipment becomes effective on other than the flrst day of
Yy, Aprll July or October in any year, the rent for each day of the

fir#t partial quarter of the lease :0f such LEquipment shall he as ser forth
in ghe pertinent Exhibit annexed herete, Notwithstanding the feoregeing, the

& —ea -0 3 —eie

pro&isions of Section 9 and the first sentence of Section 11 of this Leas-

pAgreement shall apply as between Lessor and Lessee with respect to any

Equipment ‘from the time the Equipment is ordered by the Lessor pursuant
to.a request from the Lessee. The term of the lease of each unit of Equip-
ment shall be for a period beginning with the effective date thercof and
ending fifteen years after the last day of the quarter during which the
effective date of the lease of the Equipment occurs unless terminated as

grodided in Sections 10, 11, or 14 hereof. Thereafter the lease may be
extepded from quarter to quarter until terminated by Lessee by written .

not;Fe to Lessor, at a fair rental to be agreed between them. '

Rent| Lessee shall pay rent ‘quarterly in advance on the fifst day of

Janqary, April, July and October in each year. Reports from Lessee shall

ﬂe rendered as close to the first of each quarter as possible covering the
comp;tatlon of rent and other payments due hereunder for the cuarter, ad-
%usm1ents'on the preceding quarter's rent resulting from commencement or

termination of 1nd1v1dual leases during such quarter and other approprlate
items, 1f any.

of Eqdipment. Lessor and Lessee hereby acknowledge and dgree that this
%ncntfis and is intended to be a lease and that the Equipment leasec
wnder shall at all times be the sole and exclusive property of Lessor,
Lessee shall have no right, title or property therein but only the .
right to use the same as hcreln provided. So long as Lessee is not in

- on g 310 8 e
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dpfault 1n any obligation to the Lessor, Leqsee shall have the right to
usg¢ the Equlpncnt in the regular course of its business or the business

any sub51d1ary or affiliate of the Lessee and to permit others to use

sanje for| any lawful purpose.” Such use shall be confined to the United

tes and occasional use in Canada and Mexico. Lessee shall use and op-
te thlpmenh or cause it to be used and operated only by personnel

,horlzed by Lessee and Lessee shall use every reasonable precaution to
vent loss ‘or damage to any Equipment from fire and other hazards. Les~

' may 1nspect any Equipment at any reasonable time except that such
ht shall be limited to the extent requ1red by applicable United States
ernnent security regulations. Lessee's employees and agents shall co-
rate fully with Lessor in the investigation of any claims and suits
atlngkto Equipment. Lessee shall comply and shall use its best ef~
ts to|cause ail persons using or operating Equipment to comply with
=tatPtes, ‘ordinances and regulations regarding the use and operation
the. Equipment. Lessee may sublease any Equipment provided that the
lease|1s subject to and in: conformlty with this Leasing Agreenent,
no sublease shall in any way limit or affect Lessee's obligations
dutles hereunder.” Lessee may not assign any right or interest here-

l + ? Tadrms Tavmnt T oo P N T
ne placed tharecon by Laccor or percenc claiming agoiast Losser Syt nst

. . . 1
) .

Irovemcnt and Repair of Equipment. Lessor shall assign or otherwise

e avalLable to Lessee all of its rights under any vendor's or manu-

¢turer's warranty on Equipment. Lessee shall pay all costs, expenses,

s ard charges incurred in connection with the use and operation of
ipment during the lease thereof. Lessee shall at all times, at its
expcnse, keep Equipment in first class condition and repair and in-

o0d and efficient working order, reasomable wear and tear only excepted,

Lesseé shall have a reasonable time within which to repair any loss

ly reégardless of the cause of damage and all risks with respect there-
are assumed by Lessee. At its own expense, Lessee shall supply and
lace iall parts to the Equipment and shall supply the necessary power

t pants, -improvements and additions to the Equipment shall become and
ain the property of the Lessor, except that any improvement or addi-
ion made by the Lessee shall remain the property of the Lessece if it

n be disconnected from the Equipment without impairing the functioning
the Equipnent as originally constituted when first leased hereunder.

i
i
|
|
S
B
|
|
I
!

er orlpermlt any lien or encumbrance to remain on Equipment other than

damage to Equipment from fire or other casualty. This provision shall -

othqr items required in the operation of the Equipment. Any replace-
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. ' SP 60_5000 through SP 605299/

” i |

1

Identlfecatlon Markings and Numbering. At or prior to the time of the .
de11very of any Equipment to the Lessee by the Lessor, the Lessee shall
cauge to be plainly, distinctly, permanently and conspicuously marked,

'placed or: fastened upon each side of each unit of Equipment the follow—

1ng legend in letters not 1ess than one inch in helght‘

‘l"PRGPERTY OF THE COMMONWEALTH'PLAN INC., OWNER AND LESSOR"'

|
E 1
At cr prlor to the time of delivery of any Equlpnent to the Lessee, the
Lescee shall cause one of its car reporting marks and designated car
Punters to be assigned to and marked and/or placed on each side of each
uniff of Equipment delivered, such car reportlng marks and designated

car}numbers to be as follows:

both inclusive.
At ill times after delivery the Lessee will cause each unit of Equipdent
ear on each side thereof the. aforesald legend and the car number so
assigned to it. Such car reporting marks and designated car numbers
shalll not| be changed bv. the_Lessee without the prior written consent of
?cﬁtnv and any pee1rnu~~n+ R SO
?nd;app opx riate documents with the InterstaLe Commerce Commission ana/or
any, other, authorlty as may. be required under Federal, state, or local law,
rules or regulations with respect to any such change in car reporting
marks an& designated car numbers.

i PR 2orpoe ta file all nonoccarv

ﬁndLmnlty. Lessee agrees to 1ndemn1fy and hold harmless the Lessor against
and all claims, demands and liabilities of whatsoever nature and all
LS and expenses relating to or in any way arising out of:
((a)| Theiordering, delivery, acquisition; title_on acquisition, rejection,
I | installation, possession, use, operation, control or disposition of
! the Equipment except to the extent that such costs are included in
] ‘ the lacquisition cost of Equipment leased hereunder within the time.
, and dollar limits prov1ded in Sec¢tion 2 hereof (or within any exten-
i sion of such limits agreed to in writing by Lessor and Lessee) and
: except for any general administrative expenses of the Lessor;
| _
!(b) all recording and filing fees, stamp taxes and like expenses with
|
|
|

respect to mortgages on the Equipment from the Lcssor to any mort-
gagee'

(cﬁ all' costs, charges, damages or expenses- f01 royalties and/or claims -
| and .expenses of litigation, arising out of or necessitated by the

! assertion of any claim or demand based upon any infringement or al-

| leged infringement of any patent or other right, by or in respect of

et me———

At G e g e M W it SO

oo e

e A 5 3 S < e

[y SN

e

PR PR

[ T )




any Equipment, provided hoﬁever, that Lessor will make available |
to|Lessee all of Lessor's rights under any similar indemnlflcatlon
'from the wmanufacturer of the Equipment;

all federal, state, county, municipal or other license or qualifica-
tion fees and taxes whatsoever and penalties and interest thereon,
’ whether assessed, levied against or payable by the Lessor or other-
i wise, with respect to the Equipment or the purchase, sale, rental,
) use, operation, control or ownership of Equipment or measured in
! any way by the value thereof or by the business of the Lessor with,
respect thereto, excepting taxes on the net income of the Lessor
determined substantially in the same manner as net income is pre-
sently determined under the Federal Internal Revenue Code; -

I
d Lessee -shall indemnify and hold Lessor harmless agalnst any claim w1th
spcct.thereto. Lessee shall forthwith upon demand relnburse Lessor for

such amouan directly upon request from the Lessor or Lessor's as-
To the .extent that Lessee in fact indemnifies Lessor under the in-

y for

T
signee.

Lessee.to Lessor pursuant to this indemnity, Lessor shall convey to -
ssee all of its right, title and interest in such Equipment.

rmination of Leases of Equipment.. After the expiration of ten years from
e last day of the quarter in which the lease of any Equipment is entered
to, if’such Equipment has become obsolete or is no longer useful in the
ssee's business, and provided that the Lessee is not in default hereunder,
ssee may arrange for the termination of the lease of such Equipment in the
nner and with the consequences hereinafter set forth. After written notice
the Lessor and Lessor's assignee identifying the Equipment, the Lessee, on
half of the Lessor, shall proceed directly with negotiating the sale of
ch -Equipment, and the Lessor shall execute and transmit to the Lessee all’
pers needed to effectuate the sale, Lessee shall cause the proceeds of’
le of such Equipment to be transmitted promptly to the Lessor or Lessor's
bsignee. The lease of such Equipment and the Lessee's obligation to pay
ent shall continue until the end of the quarter during which such proceeds

IF the. net proceeds of sale of such Equipment are less tham the estimated.
mprket value of such Equipment, the Lessee shall forthwith pay an amount

equal to such def1c1ency
I

Fe received by the Lessoy or Lessor's assignee, and shall thereupon terwminate.



i the'

Loss pr’ DeSLruetion of the Equipnedt. Lessee hereby assumes all risks *
s or- d”na"e to the Equlpment howsocver the same may be caused.

all evelopﬂents and correspondcnce regardlng insurance rights and other

1

righ s and!liabilities arising out of the loss or damage. In the event

'

. of tdtal destruction of any of the Equipment or damage beyond repair or

! |
the Jommandeering, conversion or other loss of any of the Equipment, or

if tHe use thereof by the Lessee in its regular course of busiress is

prevlntcd by the act of any third person or persens, or any governmental

iﬁstfunental;ty for a period exceeding. nlnety (90) days, or if any of
Bquipment is attached (other than on'a claim against the Lessor but
not the Lessee) or is seriously damaged and the attachment is not. removed
or t,e Equ1pment not repaired, as the case may be, in a period of ninety
(90) days,' then in any such event (a) Lessee shall promptly notify Lessor
‘itlng of such fact, (b) within ten (10) days thereafter the Lessee

1 pay to the Lessor, or Lessor's a551gnee ‘an amount equal to the
ihated market value of such Equipment at thé time of’ payment, (c) the

of such Equipment shall continue until such payment has been received

by t‘e Les'sor, or Lessor's a5312nee. and shall thereupon terminate, and
(] hoon such payment 2il of tesser’s titie to and rights in such Equipment
ny insurance thereon shall automatically pass to the Lessce.

i nderiof Equipment. Upon the final termination of the lease as to any

Surr
Equ% went (other than a termination as provided for in Sections 10 or 11),

re shall surrender such Equipment to the Lessor at the Lessee's pro-
vhere the Equipment is then located or at such other place as may
reed|upon. Lessee shall cooperate with Lessor in effecting removal
e Equlpment from Lessee's property. Lessee shall pay the Lessor any

alvage value of the Equipnent.

Events ofIDefault. The folloW1ng events of default by the Lessee shall give
rlse to rights on the part of the Lessor described in Section l4:

(a)| Default in the payment of rent hereunder beyond the flfteenth (15th)

‘ day -of the quarter for ‘which the rent is due, or
|

(b) | Default in the payment or perforimance of any other liability, obliga-~
f tlon, or covenant of the Lessce to the Lessor and the continuance of

| such default for thirty (30) days after written notice tc the Lessee -
| sent|by registered or certified mail by the Lessor; or




-
-

f (c -The'termination,of existence or business failure of, or the making.
' | of an assigmment for the benefit of creditors by, the Lessee; or
(a The institution of bankruptcy, reorganization,_liqeidation or re-

ceivership proceedings by or against the Lessee and, if instituted
"against the Lessee, its consent thereto or the pendency of such
" proceedings for thirty (30) days. ' : .

|
)

) | ;

- | B
{

events of default described in Section 13 the Lessor may in 1ts dis-

314. Rli ts of Lessor upon Default of Lessee. Upon the occurrence of any of
: i

¢tion do onc or more of the following: : L
o ) . .

; (a) Termlnate this lease upon five (5) days" written notice to the Lessee
b | sent by ordinary mail; ' _

- Whether or not this lease is terminated, take immediate possession '

. of any or all of the Equipment, including substituted parts, adces-

! o sories or equipment and/or other equipment or _property of the Lessor

o | in’'the possession of the Lessee, wherever situated, and for such pur-"
G ~i _pose, enter upon any premlses w1thout llablllty for s0 doing;

~

[ - S
<

e

above, - the Lessor may sell any Equipment (with or without the con-
currence Or request of the Lessee) with the consequences set forth in

Sectlon 10 hereof;

- ———_ aame # smaad

(é) Vhecher or not any action has been taken under Sections 14(a) or (b)
|

oo on

of‘the Lessor as the Lessor in its sole discretion may decide, with- ' i
out any duty to account to Lessee with respect to such action or any
proceeds thereof.

b (d) Sell, dispose of, hold, use or lease any Equipment or other property
|

If after default Lessee fails to deliver or converts or destroys any Equip-
mgnt, Lessee shall be liable to the Lessor for all unpaid rent to the date
such' failure to deliver, conversion or destruction of such Equipment plus
s estimated market value at the time and plus all costs znd expenses incur-
dd by reason of the default. If after default Lessee delivers Equipment
Lessor or if Lessor repossesses Equipment, Lessee shall be liable for and
e Lessor may recover from the Lessee all unpaid rent to the date of such
livery or repossession plus all loss and damages sustained and all costs

| nd expenses incurred by reason of the default.

i 15. Eﬁuipmeht to be and Remain Personal Property. It is the intention and under-
: standing of both Lessor and Lessee that all Equipment shall be and at all

_(I tjmes remain personal property.  Lessee will obtain and record such -instru-

' ments and take such steps as may be necessary to prevent any person from
acquiring any rights in the Equipment paramount to the rights of the Lessor,

-5
-ifs as 31gnees or mortgagees by reason of such Equlpment belng deemed to be.




)
i

f

;real praperty

' provi

-its jas
be re
| the|c
|
|

quired[

If, notwithstanding the intention of the parties and the *
sipuns of this Section 15, any person acquires or claims to have ac-
any nghts in any Equipment paramount to the rights of thz Lessor,
gfignees or mortgagees, by reason of such Equipment being deemed to
a} property, ‘and such person ‘seeks in any manner to interfere with
offtinued quiet enjoyment of the Equipment by the Lessee as contem-

{.plated|jby t11< Agrecment, then the Lessee shall promptly notify the Lessor
; in +r1F1ng of such fact (unless the basis for such 1nterference is waived
| oY ellrﬂnated to the satisfaction of the Lessor within a period of ninety .

| (90)
- (90)

I such

dcys fron the date it is asserted) and the Lessee shall within ninety
dcys after such notice pay to the Lessor or Lessor's assigrnee an

amant equallto the estimated market value of the Equipment at the time of
payment. The lease of the Equipment shall continue until such payment and
| shall _hcreupon terminate at the end of the month durlng which such pay-

o ment

shall have been received by the Lessor or Lessor's assignee; and upon
payment all of Lessor's title to and rights in such. Equlment sHall

. automaLlcally pass to the. Lessee._

1 16J Miscellaneods. is Agteement and all rights hereunder shall be governed

Tack of ¢ha nartiac heratn aﬂanﬂnnapq that

er party shall not by act, delay, OmiSS1On Or Orherwise be decwed
walved any of its rights or remedies hereunder or under any other

l’ - I DG Y S PES, Aappapy S mpn
. vy Luﬁp};c‘.w Ui icodavnbucocveeos Mranas Wa el e -
e

X [
instryment glven hereunder unless such waiver is given in writing and the

%hall be binding to the extent therein provided and only upon the

i
I
| partigs signing the same. A waiver on any one occasion shall rot be cons~

L truedfas a waiver on any future occasion. No executory agreement shall

|- be efﬁectlve to change, modify or discharge, in whole or in part, this

i sﬂal
~ Fe ) '
+7. Inve

Railrdad Equlpment Leasing Agreement, or any other instrument given in con-
; necti&n therew1Lh unless such executory agreement is in ertlng and signed
by the party to be charged therewith., All rights, remedies and powers

éed hereln, or in any other instrument given in connection herewith,

1| be chulatlve and may be exercised singularly or cumulatively.

, { - o : B
stment Tax Credit. To the extent that any Equipment leased hereunder

r{ becomes eligitle for the investment credit under the Internal Revenue
as now or hereafter in effect, Lessor shall elect to treat the Lessee
ev1n9 dcquired such Equipment and shall provide Lessee. with an appfro-

iatle investment credit election provided that Lessee shall indemnify and

harnless Lessor with respect to any adverse tax consequence other than
Joss of the credit which may result from such clectlon, and Lessee shall

provide Lessor with a report or statement with respect to all Equipument as
to wliich Lhe investment credit election is applicable, such report or state-
ment | to belln such form as may be requlred for Internal Revenue Service re-

- porting. ;

[}

|
|
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| ' : . . .
NL Warranties by Lessor. As between Lessor and Lessee,. acceptance of .
the Equipment by Lessee and exccution by Lessee of an Individual Leasing
REcord with respect thereto shall constitute Lessee's acknowledgement and
a
m

.

l1

:greencnt that the Equipment is in good order and condition and is of the
thnufacture, design and capacity selected by Lessee, that Lessce is satis-
ed that the same is suitable for its purpose and that Lessor has not

de and does not hereby make any representation, Vwarranty or covenant
fith respect to merchantability, condition, quality, durability or suit-
ulllty of the Equipment in any respect or in connection with, or for the
pArposes or uses of Lessee, or any other representatlon, _warranty or -

‘~Signment by Lessor of Rights Under This Lease and Mortgages of Equipment

b an Assignee. Lessee acknowledges notice that Lessor prcposes to finance :
s acquisition and ownership of the Equipment by borrowing and ird fhat -
mnnectlon may, as securlty, grant to an Assignee chattel nortgages on ' :

19;--:

r‘“""" ‘mes OF rthe “';"I.r- SO P .....-"".‘.".'.‘;‘..... LLICLu y..uva.ug.u. Lessee alsbu

: Lnowledges notice.of the intended assignment by the Lesscr to an Assignee
0 the rents and all other sums due and to become due hereunder, all as
;ecurlty for obllgatlons of the Lessor to the A551gnee. After such as~-

such assignment and written notice ‘thereof to the Lessee, the Lessee shall
: ke payment of all rents and other payments due hereunder directly to

Issignee the general title to Equipment or impose on the Assignee any of %
the duties or obliga tions of the Lessor hereunder, but in «ll other res- - :
pects the Assignee shall have all the rights of the Lessor hereunder to
;he extent necessary to realize upon rents and other monies payable by
tlhe Lessee and to protect the Assignee's securlty 1nte1est in Equipment
rlesulting from the chattel mortgage.

| .
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“

Filing of Railroad Equlpment Leasing Agreement. The part;es'agree that’
this Railroad Equipment Leasing Agrecement shall be filed by the Lessor

ith the Interstate Commerce Commission in accordance with Section 20c
f the Interstate Commerce Act. Upon request by the Lessor, the Lessee
i1l prepare, execute, acknowledge and deliver to Lessor one or more

sed hereunder and Lessor shall execute, acknovledge and file such ' 3
ppplements with the Interstate Commerce Commission., Upon termination
the lease of any unit of Equipment Lessor and Lessee shall execute’

v
o
w
Sppplements to this Leasing Agreement describing units of Equipment
lea
S
0

any approprlate instrument requested by the other for filing with the

terstate Commerce Commission as evidence of termination of the lease
f such unit of Equipment.

fileage Allowances. Lessor agrees that, unless an event of default spé-
Jified in Section 13 hereof shall have occurred and be continuing,_Lessee_
hall be entitled to receive and retain all mileage allowances, rentals

- gnd/or other compensation payable by carriers by reason of use of the

quipment (hereinafter called "Mileage") paid to Lessee, insofar as ap-
jlicable laws and regulations allow..' }
¢ Legssec agreas s0 o use Lhe nqulpnenL ihat the Lessor shall not be
gbligated to rake any payment to any railroad company of lileage or other
¢harge as a result of the use of the Equipment over the lines of such
railroad company, whether because of the relationship of Mileage under

oad and empty mileage or otherwise, and if the Lessor shall be required

o make any such payment to any railroad company, the Lessee agrees to
mmediately reimburse the Lessor for each such payment. For the.purposes of

this paragraph, railroad mileage and junction reports relating to the
¥quipment shall be prima facie evidence of the facts reported therein.

- Fotwithstanding anything in this Section 20 contained, the Lessee shall
Yemain liable for the payment of all rents and all other sums due Lessor

r any Assignee of Lessor under this Railroad Equipment Leasing Agreement
nd for the performance and observance of all the other covenants, condl—
tions and agreement of this Railroad Equ1pnent Lea31ng Agreement.

TNESS VHERLOF Lessor and Lessee have duly executed this leasing Agreenent as
o da; and year flrst above written. ' .

. _ IN SIX PARTS .
t: " THE COMMONWEALTH PLAN, 1 , Lessor

//7£e

\\

|

- Clers : : . PRE E DI -

t: | : - ' SOUTHLRN PACIEIC TRANSPORTATION, Los«ee
' ' ' COMPANY

Jodho ] Do,
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COVhOYh *ALTH ‘oF b‘SSACHUSETTS) ss: o _ : -
COUNTY OF SUFFOLK D I - - . T
| !
| - | .
! éhlé ,{3754’ | day of : [2&14@&(.2’ 1972, before me personally appeared.

,BRFARI GOLDiAM, to me personally known, who, being by me duly sworn, says that

" he ; 1s Ir031dent of THE COMMONWEALTH PLAN, INC., that one of the seals affixed to

'the‘fozego;ng instruuent is the corporate seal of said corporation, that said

1nsF1ujevt was signed and sealed on behalf of said corporation by authority of
1t51Bocro of Directors, and he acknowledged that the execution of the foreg01ng

. |
instruuent was the free act and deed of said corporation. :

S——

|
! |

C S . o | |
| : - o ,Zuzﬂdx_a/ffgc&t\

|
o
. J Notary Publlé’ e
C / 3
7 bom$1551on Explres /@V/ /A//

TATE PF CALIFORNIA )
)UNTY OF SAN FRAKCISCO)

’ ) ‘
I : !

‘§8%

l 0n|th£s /57 day oﬁxizigi&FvvszbL, 1972, before me personally appeared
W_ROBERT J. MCLEAN, to me persdbnally known, who, being by me duly sworn, says that

heslsiV1ce President and Treasurer of SOUTHERN PACIFIC TRANSPORTATION COVPANY,
Hﬁt one of the seals affixed to the foregoing instrument is the corporate seal

‘|saifd corporation, that said instrument was signed and sealed on behalf of .
.aid cbrporatlon by authority of its Board of Directors, and he acknowledged that

the execution of the foregoing instrumcnt was the free act and deed of said cor-

ppratipn. - .

l P . o , B :

| i ' ' P ' &M

! . . o 'Notary g&.nc

PR _,_’,,.-sam,'a/x-vv\-
FReD CRUWE Q‘\

I0TART PUBLIC-CALIEORMIA
CITY AND L\MH\lY OF i
. ‘ . . 3 SAN FRANMNC l‘v 0 .‘}\
. I ‘ | . o L My Cerimission Expires Nowv. 19, 1975 ;\\
. : R S e e e O R TS 1
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7 |Commission Expires: {
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. EXHIBIT A .'

timated ﬁarketfvaluﬁé;for Equipment having an Acquisition Cost of $1,000.

'467073

-~

L e

—————

!
‘Rent anﬂ«e%
! P | Daily Rent for any partial first quarter: = $ .22
| S Rent for each of first full 60 quarters: $28.56
| ; . . S . . ‘ ' . :
1' ' |
| l | ESTIMATED MARKET ESTIMATED MARKET
3 | ] VALUE (after pay- VALUE (after pay-
's.. 1 I ment of rent for _— ' ment of rent for
K%jﬁnwjgi f such quarter) QUARTER ~ such quarter)
3 || ee1.13. 41 " 448.38
/20 982.08 .42 428,65 g
3 1972.85 43 408.53 .
4 .963.44 44 388.01 ;
5 o 1953.85 45 367.09 . i
6 | 944,07 " 46 345.76 i
7 1934.10 47 324,01 :
8 .923.93 - .48 - 301.83
R 1913.56 49 279.21
1w 1-902.,99 . 50 © 256.15
1./ 1892.21 51 232.63
R o . 881.22 52. . 208.65 i
3 /870.01 ‘. 53 184.20 ;
14 | /858.58 54 159.27.
15 o 846.52 53 135,03
16 | 835.03 56 107.93
7 /822,91 - 57 81.49
18 | 810.55 58 54,53,
19, | | - 797.95 59 27.04
2 - . 785.10 60 10,00
2xr 1772.00 . -
22 | | 758. 64
23 L | .'745.02
24 | 731,13 THE COMMONWEALTH PLAN, INC., Lessor
250 L I '716.96 ,
26 | | '702.52 . ///7
27 1 1687.79 /Aé
F 28 ; | 672.71 { %8 /{//M %//f//
‘ . | ! ,
31 | 1625.92 SOUTHERN PACIFIC TRANSPORTATION
32 | 1 609.68 < ~ COMPANY , Lessee
33 1 593.12 : - | :
gg vl '576.24 ' | | . _ i
o . 559.02 N 17 :
36 [ . 541.47 Bylé é‘*////u'cé—“‘\ ‘
37 523,57 T R |
38 | ' 505.32 VIGE PRESIUENI Anmv 1nwmounin
zgx |  486.71 S
S A
-
S
IS W




